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, | PURSUANT TO REGULATION D, Prefx | | seral
09001358 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Offering of 12.3% Class B Cumulative Non-Voting Preferred Limited Partnership Interests of VEF 500 FIRST REIT L.P. SEC Mait Prqaessjng

Filing Under {Check box(es) that apply):  [J Rule 304 LJ Rule 503 & Rule 506 L] Section 4{6} 7 ULCE Section
Tvpe of Filing: K New Filing [0 Amendment
ipay A o~ T

[ A. BASIC IDENTIFICATION DATA JAN 9 U Gﬁﬁﬁ_l
1. Enter the information requested about the issuer

Name of Issuer (CJcheck if this is an amendment and name has changed, and indicate change.) Wasmﬂgmﬂ 3]0
VEF 500 FIRST REIT L.P. adq
Address of Executive Offices (Number and Street, City, State, Zip Code)  [Telephone Number (Including Aréd Eode)

¢/o0 AREA Property Partners. 2 Manhattanville Road, 2nd Floor. Purchase, NY 10577 {914) 304-8300

Address of Principal Business Operations (Number and Street, City, State, Zip Code)  [Telephone Number {Including Area Code)

(if different from Executive Offices)

n/a

Brief Description of Business
Investing in and acquiring, managing, administering. controlling and disposing of property, including, without limitation or obligation. engaging in

business as a REIT under the Internal Revenue Code of 1986. as amended. a
Type of Business Organization YR
O corporation & limited parmership, already formed 3 other (please specify): W P e ﬁ-‘ﬁf"‘:
[ business trust [ limited partnership, to be formed e P
Month Year i h; A
Actual or Estimated Date of Incorporation or Organization: 0 3 o 8 X Actual Estimated ' R 2 2809
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State; ::{: . SPN) e
CN for Canada: FN for other foreign jurisdiction) D S Ur i-:u‘."...':;s

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 davs afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received a1 that address after the date on which it
is due. on the date it was mailed by United States registered or cenified mail to that address.

Where To File: 11.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear tvped or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering. any changes
thereto. the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federa! filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are 1o be, or have
been made. If a state requires the pavment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the colfection of information contained in this form are not
SEC 1972 (6-02) Required to respond unless the form displays a currently valid OMB control number. 10of@



, A.  BASICIDENTIFICATION DATA

Enter the information requested for the following:

2.
¢  Each promoter of the issuer, if the issuer has been organized within the past five vears;
s Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer:
o Each execusive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
»  Each general and managing partner of partnership issuers.
Check Box(es) that Apply: ] Promoter I Beneficial Owner {7 Executive Officer [ ] Director  { ] General and/or
Managing Partner
Fuil Name (Last name first, if individual)
Apollo Value Enhancement Fund VII, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/0 AREA Property Partners, 2 Manhattanville Road, 2nd Floor, Purchase, NY 10577
Check Box(es) that Apply: [ Promoter [0 Beneficial Owner [ Executive Officer  [1 Director  [X] General and/or
Managing Partner
Full Name (Last name first, if individual)
VEF VII 500 First GP LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o AREA Property Partners, 2 Manhattanville Road, 2nd Floor, Purchase, NY 10577
Check Box(es) that Apply: 1 Promoter [_] Beneficial Owner [(] Executive Officer  [] Director [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: ] Promoter [] Beneficial Owner [C] Executive Officer  [] Director [C] General and/or
Managing Partner
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box{es) that Apply: [J Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: ] Promoter ] Beneficial Owner (] Executive Officer ] Director  [_] General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

SEC 1972 (6-02) 20f9



B. INFORMATION ABOUT OFFERING

1. Has the issuer sold. or does the issuer intend to sell. to non-accredited investors in this offering? ...,

Answer also in Appendix, Column 2. if filing under ULOE.

b 9

) l . .
4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any commission or

What is the minimum investment that will be accepted from any individual? .....

Does the offering pcmﬁtjoint OWNErship Of 8 SINEIE UIET v sr e see et ne e e emn s e e e s e ead b dsa s b s b s e s e s s n et e

Yes No
A B

$ 1,000.00
Yes No
O X

similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an

associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or

dealer. If more than five (5) persens to be listed are associated persons of such a broker or dealer. vou may sei forth the information

for that broker or dealer only,

Full Name (Last name first, if individual)
H & L Equities, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120. Atlanta, GA 30361

Name of Associated Broker or Dealer
Harrison, Charles B,

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check ~All States™ or check iNAIVIAUAN SEAES) ... oo seree s seseesesresssrassnesmseeresssesssnsemnetestsssssssensesssasensaerensseeesens L] Al S1A1ES
(AL} [ak] [az] [aR] [ca] [co] [cr] [oe] [oc] D] D& [m]  [0]
M ™ @ & N B FE M W FE 6
TS I 1 R S O 5 O G R W [0 XK [ DK
(R B [so] [ DX [ur] [vi] D& [wa]  [wv] [wi] W] [R]
Full Name (Last name first. if individual)
H & L Equities, LLC
Business or Residence Address (Number and Street. City, State. Zip Code)
1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361
Name of Associated Broker or Dealer
Beck, Phyllis J.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{(Check ~All States™ or check INdivIAURL S1AES) ivvviirieci ittt sss b sssss s sssssssesssesssersssssssssrnssesnrennsssssnsnees L] Al StatES
A W R R [ [ @ B B E O ) [6)
| IL [IN]  [1a]  [ks|] |KY] [LA] [MEj [MD|  [MA] MI IMN|  MS|  [MO]
O O O O O O O O 5 A - A 5 R L3 129
[Ri]  [sc]  [soj [m]  [mx] [ur] [vr]  [va]  [wa]  [wv] o {wi]  [wy] PR}
Full Name (Last name first. if individual}
N/A
Business or Residence Address (Number and Street. City. State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 0 Solicit Purchasers
(Check “All States™ or check IndivIAUAl STALES) ..ot e sers e s e e s et esress1re s e ne ee e e bas L gmsens2enantamsateameeseateseemesaseeeneenin [ All States
I O S O v O vy T 7S O =3 O (= Y £ - R R =2 R e R )
M M W B & & M e M ) 6 5 [
M ™ M ) M & e ) o) [ox] [oR] [
[Ri][sc]  [so} [mN] o [mx] o ur) o [vr] o [va]  [wa]  wv] o fwi] o [wy]  [PR]

SEC 1972 (6-02)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already sol

d.

Enter “07 if answer is “none” or “zero.” If the transaction is an exchange offering. check this box ] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security y

Aggregate Offering  Amount Already
Price Sold

. § 0.00 $ 0.00

Equity:  Upto 125 12.5% Class B Cumulative Non-Voting Preferred Limited Partnership Interesis

("Class B Interests™) at purchase price of $1.000.00 per Class B Interest ..o

[ Common B Preferred

Convertibie Securities (Inclading WAITANIS) .o s a s e eseraanssr e

Partnership INTETESIS ..oov ittt sn et emn et see e s nrn

Other (Specify) ( )

TOLAL .. irve v ecavrisrese e ees s rra e rea e e aira s s ebaire s rs s res b e an e b b et er e e aa b e b Tt e sresrabr s saeras e b e rnsrasr e rnsresaeatsrernsreres O]

Answer also in Appendix. Column 3. if filing under ULOE.

$___125.000.00 $__122.000.00

0.00
0.00
6.00
122.000.00

$ 0.00
......... $ 0.00

b3 0.00
125.000.00

on o LA Ln

Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504. indicate the number of

persons who have purchased securities and the aggregate dollar amount of their purchases on the total
lines. Enter “07 if answer is “none™ or ~zero.”

ACCTEAITE TIIVESLOTS ... .eceteeeeei et isr s s s e e b s s e et et b s e e st s b e rs e b e s r e b e r s sb e b s b aababe saesbenberbernabesbrabe.

NON-ACCTEAILE INVESIOTS .\i et bbb e bbb bt e s e b e bbb e b et e bas b bessranrbabes

Total (for filings under Rule S04 ONIV).iiviirieiimeriieirs e ssbesas s sss s resssesas s sesssaeen:

Answer also in Appendix. Column 4. if filing under ULOE.

Aggregate
Dotllar Amount of
Number Investors Purchases

122 $.__122.000.00

......... 0 ) 0.00
0 ¥ 0.00

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold

by the issuer, to date. in offerings of the tvpes indicated. in the twelve (12) months prior to the first sale
securities in this offering. Classifv securities by type listed in Part C — Question 1.

TVPE OF OFTETINE. ettt et ea e et ser s s e s vasre s s en e n e sens

RUIE 505 oottt e et em e et e e e e e nen e e e
REGUIALION Ao ettt e e e bttt b ea e mea et mnt et
RUIE S04 oo i et e e e e ettt ea ettt

TOAL ettt er et e e e e e ae b e aebesn e at e ebs smeeeemeses s semeseesseat e et me s tme s ee e setee st e nneseneesatseneesesertnereens

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the securitie
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information m
net be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

TrANSTET AZEMETS FEES ..o et e s e s et e bbb s eb et re b e anre e

Printing and Engraving Costs ..o s e s pn s

LRl FEES .ottt e e e e e e et e a e e s a e ene

ACCOUNTINE FEES ..ottt e e ee st eae s et eese et an b e san b e e s tasann s et eesses et st ambensmannsssmeatesannseeanerssenres
ENZINEETINE FEES ..ot ettt et creas st en et ettt ea b et s an st eess st et enteneebensanbassrasesareesseraasesransin
Sales Commissions (specify finders™ fees SEParately) ..ot e sesrasenessesenen

Other Expenses (identifiy) {CONSUILNG fESY. .. .ot i sb e sb e bbb s bt et et s sae bt eaa bt e s a b earin

SEC 1972 (6-02) 4 of &

of N/A

Type of Dollar Amount
rvnee SECULILY Sold
N/A $ 0.00
N/A 5 0.00
N/A 5 0.00
N/A 3 0.00

S in
av

h) 0.00
............................. 5 0.00
¥ 0.00
b
3

0.00
0.00

6.250.00

NRRXROODOO

$
$__ 13.250.00
§__ 19.500.00




T e w'GLORYERING PRICE; NUMBER.OF INVESTORS, EXPENSES AND USE OF PROCEEDS . .,
b. Enter the difference between the aggregate offering price given in response to Part C — Question |

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PIOCEEAS 10 the ISSUBE.™ L.....ctiveeivvierisisisirrsssssesissnresasesssissssansiesesesasanmsssesesasesomssessessessussessmmeseheassescassesnnsssencasses $_ 102,500.00

5. Indicate below-thé amount of the adjusted gross proceeds to the issuer used or proposed to be used for
cach of the purpuses shown. If the amount for any purpese is not known, fumish an estimate and check
the box to'The left of the estimate. The total of the payments listed must equal the adjusted gross proceeds
to the issuer set forth in response to Part C - Questicn 4.b above.

Payments to

|

|

‘ Officers,

Directors & Payments To
Affiliates Others

SAIAFIES BN TEES . ..1. e eeervvsese oo reoersesestssesetsessesssesnesesseseaseseesneseeessesmeesseseseereresteseeemsreotsserersosossosssnsensine L) B 000 [ 0.00
PUECHASE OF AL BSTALE 1..v.vv. e ereeeeessesteesestesesnseseensseneseeessmaneseereesesemeesorserasseesresoetsimsisesetsoseeresserssennsinerss L) 8 000 (s 0.00
Purchase, rental or leasing and installation of machinery and equipment ......coooocooicveverieneinrcncnriernene. L § 000 (% 0.00
Construction or leasing of plant buildings and FACIItIES ...........c...ccoovvvreerererisssrssrersiessssssessensssnnness L $ 000 (18 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSLANT £0 8 IIEIEET) ...rtvivesrraueeraesascanantrias et saesabarasssarest st sessssesasssssessssesesersasessessessssessenrssnsesenesessnssessencss s 000 [ 0.00
Payment of INdebteaEss . ..o e e e bbb st e Os 000 [1% 0.00
WOTKING CAPIAL......oooveoceeceeeteeae e snesnereeseeessesssessssmssessnmbonsnesstensessmsssaeenshoremecse. L} 8 0.00 < $102,500.00
Other (specify):

| -0Os 000 [Is 0.00

| COMIMIN TOALS cuvveeesrrnernictssisssssessssssssasmsssssmnssssssssses rsasss b ssss s AR AR SRR PR ERS PR SERE SR SRt SRS RSSO0 Os 0.00 [X] $102.500.00
Total Payments Listed (column totals added)......ccvnmminmeninisimnmemsemmas s s 102.500.00

. Croocosat A 0w . P FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signature Date
VEF 500 FIRST REIT L.P. . ﬁ_’/‘ /11 /V { 12 3 ( o 9
Name (Print or Type) Title (Print or Type) .
Kieran Murphy Vice President and Assistant Controller
ATTENTION

Iintentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

SEC 1972 (6-02) 50f9 ZNQ)



